
CALIFORNIA BOARD OF LEGAL SPECIALIZATION
 OF THE STATE BAR OF CALIFORNIA

180 HOWARD STREET
SAN FRANCISCO, CALIFORNIA 94105-1639                        
TELEPHONE: (415) 538-2120

FRANCHISE AND DISTRIBUTION LAW
CERTIFICATION EXAM

Date Sunday, August 12, 2007
9:00 a.m. – 4:30 p.m. 

Registration deadline Friday, June 29, 2007

Exam sites Marriott San Jose
Radisson at Los Angeles Airport

Fee $300 writing ($350 if using a laptop PC)
fee includes a box lunch

Exam format The exam is divided into two sessions – the three hour and 15 minute morning
session includes 75 multiple-choice questions and two essay questions; the
three hour afternoon session includes six essay questions. There are no optional
questions; each examinee is expected to answer all questions on the exam. 

The 75 multiple-choice questions are designed to be answered in approximately
135 minutes. Each essay question is designed to be answered in approximately
30 minutes.

Scoring The maximum number of points available is 600. A passing score is 420 points,
or 70%. Exams with scores between 65-70% are re-read by a Committee of
Reappraisers. The decision of the Committee is final, pursuant to section 8.3 of
the Rules Governing the State Bar of California Program for Certifying Legal
Specialists. Results are mailed only after all reappraisals have been completed.

Reference materials No reference materials are allowed during the exam.

Testing
accommodations

Available at both sites. Contact ivonne.dossantosmorte@calbar.ca.gov or (415)
538-2145 for more information.

Study resources See attached standards for certification, exam specifications, and sample exam
questions.

For more information, visit www.californiaspecialist.org
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The Standards must be read in conjunction with the Rules Governing the State Bar of California Program for
Certifying Legal Specialists, which govern the Program requirements.

THE STANDARDS FOR CERTIFICATION AND RECERTIFICATION
IN FRANCHISE AND DISTRIBUTION LAW

1.0 Definition

Franchise and distribution law encompasses matters involving
franchise or other distribution relationships, and includes but is not
limited to matters involving the California Franchise Investment
Law, the California Franchise Relations Act, the Seller Assisted
Marketing Plan Act, the FTC Rule and other similar types of federal,
state or foreign laws, including industry-specific laws.

1.1 Certain Other Definitions

1.1.1 All references to any person include, but are
not limited to, any affiliate controlled by, controlling or
under common control with such person.

1.1.2 “Business opportunities” and “seller assisted
marketing plans” shall have the same meanings as
provided in the federal, state or foreign laws
applicable to the transaction, matter or litigation.

1.1.3 “Distribution” means the sale of or offer to sell
goods or services pursuant to a contract between
persons operating at different levels of the production
or distribution chain, including a license of the right to
produce goods or services and to sell or offer to sell
such goods or services.

1.1.4 “Distribution agreement” means a contract
between a supplier and a distributor for the sale of or
offer to sell goods or services, including but not
limited to a license granted by a supplier to a
distributor of the right to produce goods or services
and to sell or offer to sell such goods or services.

1.1.5 “Distributor” means any person who, pursuant
to a contract with a supplier, sells or offers to sell
goods or services directly or indirectly to the end
user, including but not limited to the licensee of the
right to produce goods or services and to sell or offer
to sell such goods or services.

1.1.6 “Franchise” shall have the same meaning as
provided in the federal, state or foreign laws
applicable to the transaction, matter or litigation; and
for these purposes shall also be deemed to include
business opportunities and seller assisted marketing
plans.

1.1.7 “Franchisor” and “franchisee” shall have the
same meanings as provided in the federal, state or
foreign laws applicable to the transaction, matter or
litigation; and for these purposes shall also be
deemed to include sellers and buyers of business
opportunities or seller assisted marketing plans.

1.1.8  “Franchise agreement” means a contract
between a franchisor and a franchisee granting a
franchise and governing the franchise relationship.

1.1.9 “Litigation” means any case or controversy
before a court or in binding arbitration, where the

amount in controversy exceeds the then current
minimum amount for federal diversity jurisdiction; or
formal adversarial proceedings before any
governmental regulatory agency or bureau or
tribunal, without reference to any monetary limitation.

1.1.10 “Supplier" means any person who sells or
offers to sell goods or services to one or more
distributors, including the licensor of the right to
produce goods or services and to sell or offer to sell
such goods or services.

2.0 Task Requirement for Certification

An applicant must demonstrate that, within the five years
immediately preceding the initial application, he or she has been
substantially involved in the practice of franchise and distribution
law. A prima facie showing of substantial involvement in the
practice of franchise and distribution law is made by the
performance of the following tasks within the five-year period so
as to accumulate 100 points. With respect to each task, the
applicant must have performed the task personally, or had direct
and primary responsibility for its performance under his or her
close and ongoing supervision. For purposes of this showing,
points may be accumulated from any of the tasks, subject to the
maximums specified per task. However, each task may only be
counted once.

2.1 Representing the franchisor in the structuring of a
franchise program, including the drafting of the franchise
agreement and related documentation (including any
disclosure documents required by law):  5 points per
franchise program. Maximum number of points in this
category:  35 points. 

2.2 Representing the supplier in the structuring of a
distribution program other than a franchise program,
including the drafting of the distribution agreement and
related documentation: 5 points per distribution program.
Maximum number of points in this category:  35 points.

2.3 Preparing and filing of (i) regulatory applications for
initial registration, or (ii) substantive applications for
renewal, or (iii) substantive post-effective amendments of a
franchise program. Individual applications and applications
for coordinated review may be used to satisfy this
requirement. 5 points per separate program.  Maximum
number of points in this category:  35 points.  

2.4 Representing a current or prospective franchisee or
franchisor in connection with the acquisition or transfer of a
new or existing franchise. 5 points per matter or transaction.
Maximum number of points in this category:  35 points.

2.5 Representing a current or prospective distributor in
connection with the acquisition or transfer of a new or
existing distribution agreement. 5 points per matter or
transaction. Maximum number of points in this category:  35
points.

2.6 Representing the seller or purchaser, with respect to
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the franchise or distribution law issues, in a merger or
acquisition involving a franchise or distribution program
consisting of at least ten (10) franchisees or distributors, in
a single or related series of transactions. 5 points per each
separate acquisition. Maximum number of points in this
category: 35 points.

2.7 Providing substantive written legal advice or analysis
regarding the application or non-application of the franchise
or distribution laws in the United States in connection with a
commercial relationship. 5 points per matter or transaction.
Maximum number of points in this category:  35 points.

 2.8 Providing substantive written legal advice or analysis
regarding the applicable franchise or distribution laws in
connection with a cross-border franchise or distribution
matter or transaction which is inbound to or outbound from
the United States. 5 points per matter or transaction.
Maximum number of points in this category: 35 points.

2.9 Providing substantive written legal advice or analysis
regarding the cancellation, termination or non-renewal of a
franchise or distribution agreement. 5 points per matter or
transaction. Maximum number of points in this category:  35
points.

2.10 Providing substantive written legal advice or analysis
to associations of franchisees or distributors, or assisting in
negotiations on behalf of any associations of franchisees or
distributors, in connection with franchise or distribution law
matters. 5 points per matter or transaction.   Maximum
number of points in this category: 35 points.

2.11 Providing substantive written legal advice or analysis
involving antitrust or unfair competition law issues relating
to franchise or distribution relationships. 5 points per matter
or transaction. Maximum number of points in this category:
35 points.

2.12 Providing substantive written legal advice or analysis
involving advertising or consumer protection law issues
relating to franchise or distribution relationships. 5 points
per matter or transaction.  Maximum number of points in
this category: 35 points.

2.13 Representing a party in litigation as its principal
attorney where matters of franchise or distribution law are
among the main contested issues.  5 points per separate
litigation case if at least 250 hours are billed by the attorney
on the case; 10 points per separate litigation case if at least
500 hours are billed by the attorney on the case; or 15
points per separate litigation case if at least 750 hours are
billed by the attorney on the case. Maximum number of
points in this category: 60 points.

2.14 Preparing or opposing a motion for summary
judgment or other dispositive motion in litigation where
matters of franchise or distribution law are among the main
contested issues. 5 points per separate litigation case.  
Maximum number of points in this category: 35 points.

2.15 Preparing briefs in litigation on appeal to any
appellate court where: (i) the attorney is the principal
attorney responsible for authoring the brief(s); and (ii)
matters of franchise or distribution law are among the main
issues on appeal. 5 points per separate litigation case.
Maximum number of points in this category: 35 points.

2.16 Conducting the principal oral argument before any
appellate court for litigation on appeal where matters of

franchise or distribution law are among the main issues in
the oral argument. 5 points per separate litigation case. 
Maximum number of points in this category: 35 points.

2.17 Acting as the principal attorney in devising and
implementing the litigation strategy in connection with
pending or threatened litigation where matters of franchise
or distribution law are expected to be among the main
contested issues. 5 points per separate litigation case.
Maximum number of points in this category:  35 points.

2.18 Representing a party in a formal mediation as its
principal attorney where matters of franchise or distribution
law are among the main contested issues. 5 points per
separate formal mediation case. Maximum number of points
in this category: 35 points.

2.19 Acting as the principal attorney in devising and
implementing a formal compliance program for a client
following the entry of a court order or other binding order or
award against the client in any litigation where matters of
franchise or distribution laws are among the main issues. 5
points per separate litigation case. Maximum number of
points in this category: 35 points.

2.20 Acting as an expert witness or legal consultant in
litigation where matters of franchise or distribution law are
among the main contested issues.  5 points per separate
litigation case. Maximum number of points in this category:
35 points.

2.21 Acting as a judge, arbitrator or mediator in any
litigation or formal mediation where matters of franchise or
distribution law are among the main contested issues. 5
points per separate litigation or mediation case.   Maximum
number of points in this category: 35 points.

2.22 Providing substantive written legal advice or analysis
regarding other material issues concerning a franchise or
distribution relationship not otherwise covered above. 5
points per matter or transaction. Maximum number of points
in this category: 35 points.

3.0 Education Requirement for Certification

An applicant shall demonstrate that, within the three years
immediately preceding application, the applicant completed at
least 45 hours of education activities specifically approved for
franchise and distribution law.

4.0 Task Requirement for Recertification

An applicant for recertification must show that, during the current
five-year certification period, he or she has had direct and
substantial participation in the practice of franchise and
distribution law. Such showing will be made by compliance with
the requirements set forth in section 2.0 or, at the discretion of
the Commission, by sworn statement that the applicant has
engaged in the practice of franchise and distribution law
substantially to the same extent as described in the application
for original certification.

5.0 Education Requirement for Recertification

An applicant for recertification must show that, during the current
five-year certification period, he or she has completed at least 60
hours of education activities specifically approved for franchise
and distribution law.
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Specifications for State Bar of California
Franchise and Distribution Law Certification Examination

Purpose of the Examination:  The Franchise and Distribution Law Examination consist of a combination of essay and multiple-
choice questions. It is designed to verify the applicant’s knowledge in the field as represented by the skills listed below. We
recognize that these skills are interrelated, which may require that you apply several skills in responding to a single exam
question. Also, the order of the skills does not reflect its relative importance, nor does the skill sequence represent an implied
order of its application in practice.

Your answers to the exam questions should reflect your ability to identify and resolve issues, apply the law to the facts given,
and show knowledge and understanding of the pertinent principles and theories of franchise and distribution law, their
relationship to each other, and their qualifications and limitations. Of primary importance for the essay questions will be the
quality of your analysis and explanation.

Knowledge of the following fundamental lawyering skills may be assessed.

Skill 1: Professional Responsibility 

1.1 Litigation-related duties to clients, opposing counsel and the court
1.2 Transactional-related duties to clients, client’s corporate managers and owners and other third parties
1.3 Bases for attorney’s fees/costs in litigation matters
1.4 Fee agreements – fee or equity based
1.5 Arbitration/mediation and dual representation
1.6 Conduct resulting in malpractice/discipline
1.7 Conflicts of interest – multiple clients, franchisee associations, competitors

Skill 2: Methods of Distribution 

2.1 Franchising
2.2 Seller Assisted Market Plans (“SAMP”)
2.3 Licensing and other distribution methods
2.4 Legal definitions and exemptions
2.5 Industry specific regulation

Skill 3: New Franchise or Distribution Program 

3.1 Defining scope of attorney’s role
3.2 Planning legal compliance
3.2 Assessing concept feasibility
3.3 Designing franchise or distribution structure 
3.4 Securing trademark and other intellectual property rights
3.5 Drafting franchise agreements, distribution agreements and related agreement
3.6 Selecting legal entity

Skill 4:  Filing and Maintaining Disclosure Documents 

4.1 Drafting franchise and SAMP disclosure documents
4.2 Preparing registration applications and exemption notices
4.3 Preparing ongoing documentation, including renewals, amendments, negotiated changes and material modifications
4.4 Handling coordinated review applications
4.5 Conducting due diligence
4.6 Obtaining approval of franchise advertising and promotion
4.7 Creating franchise law compliance plan
4.8 Handling Franchise brokers – Agreements and disclosure issues

Skill 5: Counseling Regarding System Expansion 

5.1 Multi-unit franchising and subfranchising
5.2 Mergers and acquisitions
5.3 Multi-state franchising
5.4 International franchising
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Skill 6: Ongoing Franchise Relationship Issues 

6.1 Structural changes to system
6.2 Franchisee associations
6.3 Transfer, renewal and termination of agreements
6.4 System maturity and saturation issues

Skill 7: Representing Franchisees 

7.1 Defining scope of attorney’s role
7.2 Reviewing disclosure documents
7.3 Conducting due diligence
7.4 Negotiating terms of agreements
7.5 Assisting in sale or purchase of existing franchised or distribution businesses and succession planning transactions
7.6 Counseling regarding termination and exit strategies
7.7 Representing multiple franchisees and franchisee associations
7.8 Counseling regarding franchisor or franchisee business failures

Skill 8: Franchise Disputes and Litigation 

8.1 Franchise terminations, nonrenewals and transfer refusals
8.2 Enforcement of post-termination obligations
8.3 California Franchise Relations Act issues
8.4 Violations of Franchise Investment Law and related laws, including Federal Trade Commission regulations
8.5 Civil and criminal liability issues – corporate and personal
8.6 Vicarious liability issues
8.7 Administrative actions by California Department of Corporations, Attorney General, Federal Trade Commission and

other agencies
8.8 Bankruptcy of franchisor or franchisee

Skill 9: Dispute Resolution 

9.1 Choice of law
9.2 Choice of resolution method: mediation, arbitration and/or litigation
9.3 Forum selection
9.4 Enforceability of provision

a. Implied covenants
b. Unconscionability (substantive vs. procedural)
c. Statutory limitations
d. Other boilerplate provisions

9.5 Statute of limitations
9.6 Issues regarding multiple actions and class action issues

Skill 10: Counseling Regarding Competition Issues 

10.1 Price fixing
10.2 Unfair practices
10.3 Tying/exclusive dealing
10.4 Noncompetition covenants
10.5 Other anti-trust and unfair practice laws
10.6 Advertising law issues

Skill 11: Counseling Regarding Fundamental Intellectual Property Issues 

11.1 Trademarks
11.2 Copyrights
11.3 Patents
11.4 Trade secrets
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STATE BAR OF CALIFORNIA FRANCHISE AND DISTRIBUTION LAW
 CERTIFICATION EXAM

SAMPLE QUESTIONS

Because this is the first exam to be given in this specialty area, there are no previous exams
from which to draw sample essay questions. We suggest that you look at sample essay
questions from the other specialty areas to get an idea of question format and type. Sample
multiple-choice questions are not available because they are often recycled. 


